COUNTY OF LOS ANGELES

CHIEF INFORMATION OFFICE
500 West Temple Street
493 Kenneth Hahn Hall of Administration
Los Angeles, CA 90012
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JON W. FULLINWIDER Telephone: (213) 974-2008
CHIEF INFORMATION OFFICER Facsimile: (213) 633-4733

March 29, 2005

The Honorable Board of Supervisors

County of Los Angeles

383 Kenneth Hahn Hall of Administration

500 West Temple Street -
Los Angeles, California 90012

Dear Supervisors:

AUTHORIZATION FOR THE CHIEF INFORMATION OFFICER TO EXECUTE A
MEMORANDUM OF UNDERSTANDING WITH THE WESTSIDE CENTER FOR
INDEPENDENT LIVING TO SUPPORT A WEBPORTAL
FOR DISABLED AMERICANS
(3 VOTES)

IT IS RECOMMENDED THAT YOUR BOARD:

1 Authorize the Chief Information Officer to execute a Memorandum of
Understanding (MOU), substantially similar to the attached, which has been
approved as to form by County Counsel, between the County of Los Angeles and
the Westside Center for Independent Living (WCIL). The MOU defines WCIL's
responsibilities for the maintenance of the Living Independently in Los Angeles
(LILA) website over the 12-month term of the proposed MOU.

2. Approve and authorize the use of monies identified by the Department of Health
Services (DHS), Department of Public Social Services (DPSS), Department of
Mental Health (DMH) and Community and Senior Services (CSS) for a total of
$143,000 to support the maintenance of the LILA website for the 12-month term
of the MOU.

PURPOSE OF RECOMMENDED ACTION

This action will authorize the Chief Information Officer to execute a Memorandum of
Understanding between the County of Los Angeles and the Westside Center for
Independent Living. The MOU, approved as to form by County Counsel, delineates
responsibilities for maintenance of a web portal for individuals with disabilities and the
County’s financial support for those maintenance activities.

“To Enrich Lives Through Effective And Caring Service”
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This action will also allow the allocation and payment of funds from four (4)
departments. It is recommended that your Board approve the departmental total
funding of $143,000 and prepayment of these funds for the 12-month maintenance of
the website. Support for the maintenance of the LILA website will provide the Western
Center for Independent Living the opportunity to develop other sources of ongoing
funding during this period. The supporting departments are in the process of integrating
additional sources of disability related information into their programs and they have not
committed ongoing funding for the support of this website.

JUSTIFICATION

In a December 2000 motion, your Board directed the Chief Information Officer to
evaluate the benefits of working collaboratively with UCLA’s Advanced Policy Institute,
School of Public Policy and Social Research (UCLA-API), to develop an Internet
website. The website, LILA, improves the accessibility of services to the disabled
through home, community, or agency-based computers. Resources provided through
the Information Technology Fund allowed the UCLA-API and WCIL to develop the LILA
website and include County service offerings.

Implementation of Strategic Plan Goals

Maintenance of the LILA website is consistent with the County’s Strategic Goal No. 1 -
Service Excellence, to provide the public with easy access to quality information and
services that are beneficial. The project is also consistent with Goal No. 3 -
Organizational Effectiveness, by collaborating across functional and jurisdictional
boundaries.

FISCAL IMPACT/FINANCING

Upon approval by your Board and execution of the MOU by the Chief Information
Officer, the four (4) participating departments will contribute the required $143,000 in
funding for the LILA website. These resources will allow for the maintenance of the
website for a period of 12 months.

Department Contribution
1. Department of Health Services $ 103,000
2. Department of Public Social Services $ 20,000
3. Department of Community and Senior Services $ 10,000
4. Department of Mental Health $ 10,000

There are no other fiscal impacts.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

None.
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IMPACT ON CURRENT SERVICES

The LILA website expands access to County information and services to the disabled
throughout the Los Angeles region. The County currently provides a link to the LILA
website as its consolidated view of disability related services available within the county
and surrounding areas. In addition, there is a bi-directional link between the LILA
website and the Department of Health Services to provide residents access to
information on services provided by the Rancho Los Amigos Rehabilitation Center.

County departments (i.e., Assessor, Public Works, Public Social Services, Community
and Senior Services, Parks and Recreation, Affirmative Action, and Office of -
Emergency Management) have agreed to provide information and data resources to the :

UCLA Center for Neighborhood Knowledge, School of Public Affairs (formerly UCLA-
API) and WCIL at no additional cost.

CONCLUSION

Your Board’s approval of the recommended action will authorize the Chief Information
Officer to execute an MOU- with the WCIL for maintenance of the LILA website. Your
approval will further authorize four (4) County departments to fund the maintenance of
the website. e,

c: Chief Administrative Officer

Executive Officer, Board of Supervisors

Assessor

Director, Office of Affirmative Action Compliance

Director, Department of Community and Senior Services

Director, Department of Public and Social Services

Director, Department of Public Works

Director, Commission on Disabilities

Administrator, Office of Emergency Management, CAO

Board I/T Deputies

Mary Ann Jones, Executive Director, Westside Center for Independent Living

Alan Toy, Project Director, UCLA Center for Neighborhood Knowledge, School of
Public Affairs
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MEMORANDUM OF UNDERSTANDING BETWEEN
COUNTY OF LOS ANGELES
AND
WESTSIDE CENTER FOR INDEPENDENT LIVING

This Memorandum of Understanding ("MOU") is made as of (DATE), by and between the
Westside Center for Independent Living (hereafter referred to as “WCIL”) a Non Profit Agency
and the County of Los Angeles ("County").

RECITALS
The County and WCIL desire to enter into an Agreement governing the terms and®
conditions of County’s participation in the maintenance of the Living
Independently in Los Angeles ("LILA") website project.

The Regents of the University of California, on behalf of the Center for
Neighborhood Knowledge, School of Public Affairs, at its campus at Los Angeles
("UCLA") and WCIL, in consultation with County, developed the LILA website,
a dynamic map-based website allowing people with disabilities, their families and
their advocates to search for and obtain information and resources by subject
matter or area throughout Los Angeles County.

WCIL, acting as the primary contractor with the County for this project, has an
on-going contractual partnership with UCLA for the hosting and technical
development and maintenance of the LILA website.

As set forth in this MOU, County desires to contribute funding toward the
maintenance of the LILA website.

NOW, THEREFORE, in consideration of the mutual terms and conditions contained
herein, the County and WCIL hereby agree as follows:

AGREEMENT

1. Responsibilities.

a.

On an ongoing basis, County and WCIL shall identify various County data sets
regarding disability services and access information ("data sets") which the parties
mutually agree would be useful to and appropriate for inclusion in the LILA
website. The parties will continue to work together to establish a process for
identifying these data sets, determining their appropriateness and compatibility for
the website, and accumulating and transferring them to WCIL. While other
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County departments and staff will be involved in this process, the County’s Chief
Information Officer shall serve as the County’s liaison and will be responsible for
overseeing and coordinating the County’s efforts and participation in the process.

b. WCIL shall take the following steps toward the ongoing maintenance of the LILA
website.

i. WCIL shall over the term of this MOU:

¢} Identify and include in the LILA website various County data sets
regarding disability services and access information ("data sets")
which the parties mutually agree would be useful to and’
appropriate for inclusion. -

2) Maintain, through its technical contracts and partnership with
UCLA, a website that is accessible to users including those with
differing disabilities or those not experienced in using a resource
database driver site.

3) Maintain on the LILA website a community asset-mapping system
to collect and display "expert" independent living knowledge for
County residents with disabilities, with at least 500 records of non-
governmental resources for residents, including seniors, with
disabilities.

4) Maintain an accommodation for County use of the website and
public access to the website from the County’s Homepage.

il. On an ongoing basis, collaborate with staff and members of the County’s
Commission on Disabilities to ensure Commission input and participation

into the website feedback, shape the future development of the website,
and create new outreach opportunities.

2. Consideration.

a. Subject to the terms and conditions contained herein, County shall pay WCIL an
aggregate amount that will not exceed $143,000 toward maintenance of the LILA
website, in accordance with the provisions specified in Section 6 of this MOU.

b. The County payment shall aggregate contributions from the following County

departments:
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Department Monetary Contribution

1. Department of Health Services $ 103,000

2. Department of Public Social Services $ 20,000

3. Department of Community and Senior Services  $ 10,000

4. Department of Mental Health $ 10,000
3. Term.

This MOU shall remain in effect for one year from its execution unless otherwise
terminated or extended, pursuant to the terms of this agreement.

Tin

4. Copyright.

It is understood that the County retains all undivided copyrights, patents, trade secrets,
trademarks and trade name rights and all other right, title and interest in and to its GIS
Ready Digital Graphics System ("System"), Derivative Layers and any other materials
delivered pursuant to the MOU executed between the County and UCLA on January 25,
2002 excluding the areas provided by contributing cities of which ownership is retained
by the contributing cities, and of which the County has only the right to use for its
internal purposes or to remarket pursuant to the terms of a Licensing and Marketing
Agreement with the contributing city. WCIL will take no action to relinquish, sell,
license or otherwise transfer those rights and interests to a third party. WCIL agrees that
it will not at any time during or after this MOU knowingly do anything which may
adversely affect the validity or enforceability of, any trademark, trade name, copyright or
logo belonging to or licensed to County (including any act, or assistance to any act,
which may infringe or lead to the infringement of any proprietary right in the System).
WCIL will not alter, remove, obscure, erase or deface any proprietary rights notice
contained on or incorporated in the System or the labeling of the System. In the event
that WCIL prepares any materials concerning any of the System, WCIL will include
customary and proper notices of County’s proprietary rights on such materials.

Except as set forth in the preceding paragraph, WCIL shall retain title and have the right
to copyright, publish, disclose, disseminate and use, in whole and in part, any data,
information or material developed by WCIL or its agents. To the extent that WCIL
delivers any material to the County under this MOU, County may reproduce, publish or
otherwise use such material. With respect to those materials delivered by WCIL to
County which may be copyrighted, WCIL agrees to and does hereby grant to County a
royalty-free, nonexclusive and irrevocable license throughout the world to reproduce,
publish or otherwise use such deliverables for County’s purposes, and to authorize others
to do so as necessary to fulfill County’s purposes. Such license shall be only to the extent
WCIL now has, or prior to completion or final settlement of this MOU may acquire, the
right to grant such license without becoming liable to pay compensation to others solely
because of such grant.
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5. Patent, Copyright & Trade Secret Indemnification

a. WCIL shall indemnify, hold harmless and defend County from and against any
and all liability, damages, costs, and expenses, including, but not limited to,
defense costs and attorneys' fees, for or by reason of any actual or alleged
infringement of any third party's patent or copyright, or any actual or alleged
unauthorized trade secret disclosure, arising from or related to the operation and
utilization of WCIL’s work under this Contract. County shall inform WCIL as
soon as practicable of any claim or action alleging such infringement or
unauthorized disclosure, and shall support WCIL’s defense and settlement
thereof.

[FY

b. In the event any equipment, part thereof, or software product becomes the subject
of any complaint, claim, or proceeding alleging infringement or unauthorized
disclosure, such that County’s continued use of such item is formally restrained,
enjoined, or subjected to a risk of damages, WCIL, at its sole expense, and
providing that County’s continued use of the system is not materially impeded,
shall either:

* Procure for County all rights to continued use of the questioned equipment,
part, or software product; or

» Replace the questioned equipment, part, or software product with a non-
questioned item; or

»  Modify the questioned equipment, part, or software so that it is free of claims.

C. WCIL shall have no liability if the alleged infringement or unauthorized
disclosure is based upon a use of the questioned product, either alone or in
combination with other items not supplied by WCIL, in a manner for which the
questioned product was not designed nor intended.

0. Cancellation.

The County may, at any time, terminate this MOU, in whole or in part, whenever
termination 1s considered to be in the best interest of the County upon thirty (30) days
prior written notice. In the event of termination of this MOU by the County, a pro rata
amount based on the remaining months in the 12-month term shall be refunded by WCIL
within thirty (30) days of said termination. However, in no event shall such amount

exceed $143,000.
7. Payment.

a. WCIL and the County agree on a single payment in advance for the 12 months of
maintenance services.
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b. WCIL will submit an invoice to the County following the execution of this MOU.

c. County shall take all reasonable efforts to assure payment is made within thirty
. days of receipt of an invoice from WCIL and approval of such invoice by County,

8. Additional Terms and Conditions.

Additional Terms and Conditions are set forth in Addendum I, incorporated herein by
reference.

Ty

9. Counterparts.

This MOU may be executed in counterparts, each of which shall be deemed an original
and all of which together shall constitute one and the same instrument.
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IN WITNESS WHEREOQOF, the Board of Supervisors of the County of Los Angeles has caused
this MOU to be subscribed by its Chief Information Officer, and WCIL has caused this MOU to
be subscribed on its behalf by its duly authorized officer, the day, month and year first written

above.

COUNTY OF LOS ANGELES

By

Jon W. Fullinwider,
Chief Information Officer

APPROVED AS TO FORM:
OFFICE OF THE COUNTY COUNSEL

BY
Leela Kapur
Assistant County Counsel

WESTSIDE CENTER FOR
INDEPENDENT LIVING

BY

Mary Ann Jones,
Executive Director

C:\Documents and Settings\EBradley\My Documents\LILA\LILA Maintenance MOU 030205.DOC

6



ADDENDUM I
ADDITIONAL PROVISIONS

1. EMPLOYMENT ELIGIBILITY VERIFICATION: WCIL warrants that it fully

complies with all Federal statutes and regulations regarding employment of aliens and others,
and that all its employees performing services hereunder meet the citizenship or alien status

requirements contained in Federal statutes and regulations. WCIL shall obtain, from all covered-

employees performing services hereunder, all verification and other documentation of
employment eligibility status required by Federal statutes and regulations, as they currently exist
and as they may be hereafter amended. WCIL shall retain such documentation for all covered
employees for the period prescribed by law. WCIL shall indemnify, defend, and hold harmless
County, its officers, agents, and employees from employer sanctions and any other liability
which may be assessed against WCIL or County in connection with any alleged violation of
Federal statutes or regulations pertaining to the eligibility for employment of persons performing
services under this Agreement.

2. COMPLIANCE WITH APPLICABLE LAW: WCIL shall comply with all Federal,

State, and local laws, ordinances, regulations, rules, and directives applicable to its performance
hereunder. Further, all provisions required thereby to be included in this Agreement are hereby
incorporated herein by reference.

3. GOVERNING LAWS, JURISDICTION, AND VENUE: This Agreement shall be

governed by, and construed in accordance with, the laws of the State of California. WCIL agrees
and consents to the exclusive jurisdiction of the courts of the State of California for all purposes

regarding this Agreement and further agrees and consents that venue -of any action brought
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hereunder shall be exclusively in Los Angeles County.

4, COUNTY’S QUALITY ASSURANCE PLAN: County or its agent will evaluate
WCIL’s performance under this Agreement on not less than an annual basis. Such evaluation
will include assessing WCIL’s compliance with all contract terms and performance standards.
WCIL deficiencies which County determines are severe or continuing and that may place

performance of this Agreement in jeopardy if not corrected will be reported to the Board of

Supervisors. The report will include improvement/corrective action measures taken by County
and WCIL. If improvement does not occur consistent with the corrective measures, County may
terminate this Agreement or impose other penalties as specified in this Agreement.

5. PARTIES’ RELATIONSHIP:

A. This Agreement is not intended, and shall not be construed, to create the relationship
of principal-agent, master-servant, employer-employee, business partnership, joint venture, or
association, as between County and WCIL. The employees and agents of one party shall not be,
or be construed to be, the employees or agents of the other party for any purpose whatsoever.

B. WCIL shall be solely liable and responsible for providing to, or on behalf of, its
employees all legally required employee compensation and benefits. County shall have no
liability or responsibility for the payment of any salaries, wages, unemployment benefits,
disability benefits, or other compensation or benefits, to any personnel provided by WCIL.

C. County shall be solely liable and responsible for providing to, or on behalf of, its
employees all legally required employee compensation and benefits. WCIL shall have no
liability or responsibility for the payment of any salaries, wages, unemployment benefits,

disability benefits, or other compensation or benefits, to any personnel provided by County.
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D. WCIL understands and agrees that all of its staff and employees furnishing services to
County pursuant to this Agreement are, for purposes of workers’ compensation liability, the sole
employees of WCIL and not employees of County. WCIL shall bear the sole liability and
responsibility for any and all workers’ compensation benefits to any of its staff and employees as
a result of injuries arising from or connected with services performed by or on behalf of WCIL

pursuant to this Agreement. -

A written acknowledgment that each of WCIL’s staff and employees understands that such
person is an employee of WCIL and not an employee of County shall be signed by each
employee of WCIL performing services under this Agreement and shall be filed by WCIL with
County’s Department of Human Resources, Health, Safety, and Disability Benefits Division,
3333 Wilshire Boulevard, 10th Floor, Los Angeles, California 90010. The form and content of
such  acknowledgment shall be substantially similar to the EMPLOYEE’S
ACKNOWLEDGMENT OF EMPLOYER, attached hereto and incorporated herein by reference.

6. PROHIBITION AGAINST SUBCONTRACTING, ASSIGNMENT AND

DELEGATION: WCIL shall not assign its rights or delegate its duties, or enter into a

subcontract to provide the services required, under this Agreement, whether in whole or in part,
without the prior written consent of County, with the exception of WCIL’s above-described
contractual partnership agreement with UCLA Center for Neighborhood Knowledge to host,
maintain and develop the technical aspects of the LILA website. Any assignment, delegation or
subcontract which does not have such prior County consent shall be null and void. For purposes
of this Paragraph, such County consent shall require a written amendment to this Agreement

which is formally approved and executed by the parties. Any billings to County by any delegate
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or assignee on any claim under this Agreement, absent such County consent, shall not be paid by
County. Any payments by County to any delegatee or assignee on any claim under this
Agreement, as a consequence of any such County consent, shall reduce dollar for dollar any
claims which WCIL may have against County and shall be subject to set-off, recoupment, or
other reduction for any claims which County may have against WCIL, whether under this

Agreement or otherwise.

iy

7. NONDISCRIMINATION IN EMPLOYMENT:

A. WCIL certifies and agrees that all persons employed by it, its affiliates, subsidiaries,
or holding companies, are and will be treated equally by it without regard to or because of race,
color, religion, national origin, ancestry, sex, age, or condition of physical disability (including
HIV and AIDS) or mental disability, marital status, medical condition (cancer), denial of family
care leave, or political affiliation, and in compliance with all applicable Federal and State anti-
discrimination laws and regulations.

B. WCIL shall take affirmative action to ensure that qualified applicants are employed.
WCIL shall not discriminate against or harass, nor shall it permit harassment of, its employees
during employment based upon race, color, religion, national origin, ancestry, sex, age, or
condition of physical disability (including HIV and AIDS) or mental disability, marital status,
medical condition (cancer), denial of family care leave, or political affiliation in compliance with
all applicable Federal and State anti-discrimination laws and regulations. Such action shall
include, but is not limited to, the following: employment, upgrading, demotion, transfer,
recruitment or recruitment advertising, layoff or termination, rates of pay or other forms of

compensation, and selection for training, including apprenticeship. WCIL shall ensure that the

C:\Documents and Settings\EBradley\My Documents\LILA\LILA Maintenance MOU 030205.DOC

10



evaluation and treatment of its employees and applicants for employment are free from such
discrimination and harassment, and will comply with the provisions of the Fair Employment and
Housing Act (Government Code section 12990 et seq.) and the applicable regulations
promulgated thereunder (California Code of Regulations, Title 2, section 7285.0 et seq.).

C. WCIL shall deal with its subcontractors, bidders, or vendors without regard to or

because of race, color, religion, national origin, ancestry, sex, age, or condition of physical-

disability (including HIV and AIDS) or mental disability, marital status, medical condition
(cancer), denial of family care leave, or political affiliation. Further, WCIL shall give written
notice of its obligations under this Paragraph to labor organizations with which it has a collective
bargaining or other agreement.

D. WCIL shall allow County representatives access to its employment records of
employees providing services at County's Facility or WCIL's facility, as applicable, during
regular business hours to verify compliance with the provision of this Paragraph when so
requested by Director.

E. If County finds that any of the above provisions have been violated, the same shall
constitute a material breach of this Agreement upon which County may determine to cancel,
terminate, or suspend this Agreement. While County reserves the right to determine
independently that the anti-discrimination provisions of this Agreement have been violated, in
addition, a determination by the California Fair Employment Practices Commission or the
Federal Equal Employment Opportunity Commission that WCIL has violated Federal or State
anti-discrimination laws or regulations shall constitute a finding by County that WCIL has

violated the anti-discrimination provisions of this Agreement.
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F. The parties agree that in the event that WCIL violates the anti-discrimination
provisions of this Agreement, County shall, at its option, be entitled to a sum of Five Hundred
Dollars ($500) pursuant to California Civil Code Section 1672 as liquidated damages in lieu of
canceling, terminating, or suspending this Agreement.

8. RECORDS AND AUDITS: At any time during the term of this Agreement or at any

time after the expiration or earlier termination of this Agreement, authorized representatives of-

County may conduct an audit of WCIL regarding the services provided to County hereunder. H:
County chooses to conduct such an audit, WCIL shall comply fully with County’s efforts,
including providing any and all records, invoices, or documentation that County deems necessary
to substantiate WCIL’s performance under this

9. SEVERABILITY: If any provision of this Agreement or the application thereof to

any person or circumstances is held invalid, the remainder of this Agreement and the application
of such provision to other persons or circumstances shall not be affected thereby.

10. WAIVER OF TERMS AND CONDITIONS: A waiver of any of the terms and

conditions hereof shall not be construed as a waiver of any of the other terms and conditions of
Agreement.

11, COUNTY LOBBYISTS: WCIL and each lobbyist or lobbying firm (as defined in

Los Angeles County Code section 2.160.010) retained by WCIL, shall fully comply with the
County Lobbyist Ordinance, Los Angeles County Code Chapter 2.160. Failure on the part of
WCIL or any County lobbyist or County lobbying firm retained by WCIL to fully comply with
the County Lobbyist Ordinance shall constitute a material breach of this Agreement upon which

County may immediately terminate or suspend this Agreement.
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12. TERMINATION FOR IMPROPER GRATUITIES: County may, by written notice

to WCIL, immediately terminate the right of WCIL to proceed under this Agreement if it is
found that consideration, in any form, was offered or given by WCIL, either directly or through
an intermediary, to any County officer, employee, or agent with the intent of securing the
Agreement or securing favorable treatment with respect to the award, amendment, or extension

of the Agreement, or the making of any determinations with respect to WCIL’s performance-

pursuant to the Agreement. In the event of such termination, County shall be entitled to pursue
the same remedies against WCIL as it could pursue in the event of default by WCIL.

WCIL shall immediately report any attempt by a County officer or employee to solicit
such improper consideration. The report shall be made either to the County manager charged
with the supervision of the employee or to the County Auditor-Controller’s Employee Fraud
Hotline at (213) 974-0914 or (800) 544-6861.

Among other items, such improper consideration may take the form of cash, discounts,
service, the provision of travel or entertainment, or tangible gifts.

13. NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED INCOME

CREDIT: WCIL shall notify its employees, and shall require each sub of WCIL to notify its
employees, that they may be eligible for the Federal Earned Income Credit under the Federal
income tax laws. Such notice shall be provided in accordance with the requirements set forth in
Internal Revenue Service Notice 1015.

14. USE OF RECYCILED — CONTENT PAPER: Consistent with County’s Board of

Supervisors policy to reduce the amount of solid waste deposited at County landfills, WCIL

agrees to use recycled-content bond paper and paper products to the maximum extent possible in
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connection with services to be performed by WCIL under this Agreement.

15. COMPLIANCE WITH JURY SERVICE PROGRAM: This MOU is subject to the

provisions of the County's ordinance entitled Contractor Employee Jury Service ("Jury Service
Program"), as codified in Sections 2.203.010 through 2.203.090 of the Los Angeles County
Code.

Unless WCIL has demonstrated to the County's satisfaction either that WCIL is not a-
"Contractor" as defined under the Jury Service Program (Section 2.203.020 of the County Code):
or that WCIL qualifies for an exception to the Jury Service Program (Section 2.203.070 of the
County Code), WCIL shall have and adhere to a written policy that provides that its employees
shall receive from WCIL, on an annual basis, no less than five (5) days of regular pay for actual
jury service. The policy may provide that employees deposit any fees received for such jury
service with WCIL or that WCIL deduct from the employee's regular pay the fees received for
jury service.

For purposes of this Section 7, "Contractor" means a person, partnership, corporation or
other entity which has a contract with the County or a subcontract with a County contractor and
has received or will receive an aggregate sum of fifty thousand dollars ($50,000) or more in any
twelve (12) month period under one (1) or more County contracts or subcontracts. "Employee"
means any California resident who is a full time employee of Contractor. "Full time" means
forty (40) hours or more worked per week, or a lesser number of hours, if the lesser number is a
recognized industry standard and is approved as such by the County. If WCIL uses any

subcontractor to perform services for the County under the MOU, the subcontractor shall also be

subject to the provisions of this Section 7. The provisions of this Section 7 shall be inserted into

C:\Documents and Settings\EBradley\My Documents\LILA\LILA Maintenance MOU 030205.DOC

14



any such subcontract agreement and a copy of the Jury Service Program shall be attached to the
MOU.

If WCIL is not required to comply with the Jury Service Program when the MOU
commences, WCIL shall have a continuing obligation to review the applicability of its
"exception status" from the Jury Service Program, and WCIL shall immediately notify County if

WCIL at any time either comes within the Jury Service Program's definition of "Contractor" or if-

WCIL no longer qualifies for an exception to the Program. In either event, WCIL Shall_
immediately implement a written policy consistent with the Jury Service Program. The County
may also require, at any time during the MOU, and at its sole discretion, that WCIL demonstrate
to the County's satisfaction that WCIL either continues to remain outside of the Jury Service
Program's definition of "Contractor" and/or that WCIL continues to qualify for an exception to
the Program.

WCIL’s violation of this Section 7 of the MOU may constitute a material breach of the
MOU. In the event of such material breach, County may, in its sole discretion, terminate the
MOU and/or bar WCIL from the award of future County contracts for a period of time consistent
with the seriousness of the breach.

16. CONSIDERATION OF HIRING COUNTY EMPLOYEES TARGETED FOR

LAYOFF: Should WCIL require additional or replacement personnel after the effective date of
this Agreement to perform the services set forth herein, WCIL shall give first consideration for
such employment openings to qualified permanent County employees who are targeted for layoff

or qualified former County employees who are on a re-employment list during the life of this

Agreement.
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17. CONSIDERATION OF GREATER AVENUES FOR INDEPENDENCE (GAIN)

OR GENERAL RELIEF OPPORTUNITIES FOR WORK (GROW) PARTICIPANTS FOR

EMPLOYMENT: Should WCIL require additional or replacement personnel after the effective
date of this Agreement, WCIL shall give consideration for any such employment openings to
participants in the County's Department of Public Social Services' Greater Avenue for
Independence (GAIN) Program or General Relief Opportunities for Work (GROW) Program.
who meet WCIL's minimum qualifications for the open position. County will refer:

GAIN/GROW participants, by job category, to WCIL.

18. WCIL’S ACKNOWLEDGEMENT OF COUNTY’S COMMITMENT TQ THE

SAFELY SURRENDERED BABY LAW: WCIL acknowledges that the County places a high

priority on the implementation of the Safely Surrendered Baby Law. WCIL understands that it is
the County's policy to encourage all County Contractors to voluntarily post the County's "Safely
Surrendered Baby Law" poster in a prominent position at the WCIL's place of business. The
WCIL will also encourage its Subcontractors, if any, to post this poster in a prominent position in
the Subcontractor's place of business. The County's Department of Children and Family Services
will supply the WCIL with the poster to be used.

19. CONTRACTOR’S ACKNOWLEDGEMENT OF COUNTY’S COMMITMENT TO

CHILD SUPPORT ENFORCEMENT: WCIL acknowledges that County places a high priority

on the enforcement of child support laws and the apprehension of child support evaders. WCIL
understands that it is County's policy to encourage all County contractors to voluntarily post

County's L.A.'s Most Wanted: Delinquent Parents poster in a prominent position at WCIL's place
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of business. County's Child Support Services Department will supply WCIL with the poster to
be used.

20. WCIL’S WARRANTY OF ADHERENCE TO COUNTY’S CHILD SUPPORT

COMPLIANCE PROGRAM: WCIL acknowledges that County has established a goal of
ensuring that all individuals who benefit financially from County through contract are in

compliance with their court-ordered child, family and spousal support obligations in order to-

mitigate the economic burden otherwise imposed upon County and its taxpayers.

As required by County's Child Support Compliance Program (County Code Chapter
2.200) and without limiting WCIL's duty under this Agreement to comply with all applicable
provisions of law, WCIL warrants that it is now in compliance and shall during the term of this
Agreement maintain compliance with employment and wage reporting requirements as required
by the Federal Social Security Act (42 USC Section 653a) and California Unemployment
Insurance Code Section 1088.5, and shall implement all lawfully served Wage and Earnings
Withholding Orders or Child Support Services Department Notices of Wage and Earnings
Assignment for Child or Spousal Support, pursuant to Code of Civil Procedure Section 706.031
and Family Code Section 5246(b).

21. CONTRACTOR’S RESPONSIBILITY AND DEBARMENT:

A. A responsible contractor is a contractor who has demonstrated the attribute
of trustworthiness, as well as quality, fitness, capacity and experience to satisfactorily
perform the contract. It is the County's policy to conduct business only with responsible

contractors.
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B. WCIL is hereby notified that, in accordance with Chapter 2.202 of the
County Code, if County acquires information concerning the performance of WCIL on
this or other Agreements which indicates that WCIL is not responsible, County may, in
addition to other remedies provided in the Agreement, debar WCIL from bidding on
County contracts for a specified period of time not to exceed three years, and terminate

any or all existing contracts WCIL may have with County.

o

C. County may debar a contractor if the Board of Supervisors finds, in its
discretion, that WCIL has done any of the following: (1) violated any term of a contract
with County, (2) committed any act or omission which negatively reflects on WCIL's
quality, fitness or capacity to perform a contract with County or any other public entity,
or engaged in a pattern or practice which negatively reflects on same, (3) committed an
act or offense which indicates a lack of business integrity or business honesty, or (4)
made or submitted a false claim against County or any other public entity.

D. If there is evidence that WCIL may be subject to debarment, the
Department will notify WCIL in writing of the evidence that is the basis for the proposed
debarment and will advise WCIL of the scheduled date for a debarment hearing before
the Contractor Hearing Board.

E. The Contractor Hearing Board will conduct a hearing where evidence on
the proposed debarment is presented. WCIL and/or WCIL's representative shall be given
an opportunity to submit evidence at that hearing. After the hearing, the Contractor
Hearing Board shall prepare a proposed decision, which shall contain a recommendation

regarding whether WCIL should be debarred, and, if so, the appropriate Length of time of
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the debarment. If WCIL fails to avail it self of the opportunity to submit evidence to the
Contractor Hearing Board, WCIL may be deemed to have waived all rights of appeal.

F. A record of the hearing, the proposed decision and any other
recommendation of the Contractor Hearing Board shall be presented to the Board of
Supervisors. The Board of Supervisors shall have the right to modify, deny or adopt the
proposed decision and recommendation of the Contractor Hearing Board. -

G. These terms shall also apply to sub-contractors of County Contractors.

22. INDEMNIFICATION: WCIL shall indemnify, defend and hold harmless County,

and its Special Districts, elected and appointed officers, employees, and agents from and against
any and all liability, including but not limited to demands, claims, actions, fees, costs, and
expenses (including attorney and expert witness fees), arising from or connected with WCIL’s
acts and/or omissions arising from and/or relating to this Agreement.

23. INDEPENDENT CONTRACTOR STATUS: WCIL shall perform all services

hereunder as an independent contractor and is not and shall not be considered as an employee of
the County. The Agreement is by and between WCIL and the County and is not intended, and
shall not be construed, to create the relationship of employee, agent, partnership, joint venture, or
association, between the County and WCIL.
A. WCIL understands and agrees that all persons furnishing services to
WCIL pursuant to this Agreement are, for purposes of workers' compensation liability,
employees solely of WCIL and not the County. WCIL shall bear the sole responsibility

and lability for furnishing workers' compensation benefits to any person for injuries
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arising from or connected with services performed by or on behalf of WCIL pursuant to
this Agreement.

B. WCIL represents and warrants to County, and County relies on such
representation and warranty, that WCIL has the necessary skills, competency and
expertise to fully and completely perform the specialized services called for under this

Agreement. County and WCIL understand and agree that WCIL is responsible for the

means and methods of performing these special services and accomplishing the results,
deliverables, objectives and/or purposes specified and/or requested by County pursuant to
this Agreement.

24. INSURANCE - GENERAL REQUIREMENTS

Without limiting WCIL's indemnification of County and during the term of this Agreement,
WCIL shall provide and maintain, and shall require all of its sub-contractors to maintain, the
following programs of insurance specified in this Agreement. Such insurance shall be primary to
and not contributing with any other insurance or self-insurance programs maintained by County,
and such coverage shall be provided and maintained at WCIL's own expense.

A. Evidence of Insurance: Certificate(s) or other evidence of coverage
satisfactory to County shall be delivered to the Los Angeles County Chief Information
Officer prior to commencing services under this Agreement. Such certificates or other
evidence shall:

1. Specifically identify this Agreement.

2. Clearly evidence all coverages required in this Agreement.
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3. Contain the express condition that County is to be given written notice by
mail at least thirty (30) days in advance of cancellation for all policies
evidenced on the certificate of insurance.

4. Include copies of the additional insured endorsement to the commercial
general liability policy, adding the County of Los Angeles, its Special

Districts, its officials, officers and employees as insureds for all activities-

arising from this Agreement.

5. Identify any deductibles or self-insured retentions for County's approval.
The County retains the right to require WCIL to reduce or eliminate such
deductibles or self-insured retentions as they apply to County, or, require
WCIL to provide a bond guaranteeing payment of all such retained losses
and related costs, including, but not limited to, expenses or fees, or both,
related to investigations, claims administrations, and legal defense. Such
bond shall be executed by a corporate surety licensed to transact business
in the State of California.

B. Insurer Financial Ratings: Insurance is to be provided by an insurance
company acceptable to the County with an A.M. Best rating of not less than A:VIIL, unless
otherwise approved by County.

C. Failure to Maintain Coverage: Failure by WCIL to maintain the required
insurance, or to provide evidence of insurance coverage acceptable to County, shall
constitute a material breach of the contract upon which County may immediately

terminate or suspend this Agreement. County, at its sole option, may obtain damages
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from WCIL resulting from said breach. Alternatively, County may purchase such
required insurance coverage, and without further notice to WCIL, County may deduct
from sums due to WCIL any premium costs advanced by County for such insurance.

D. Notification of Incidents, Claims or Suits: WCIL shall report to County:

1. Any accident or incident relating to services performed under this
Agreement which involves injury or property damage which may result in:
the filing of a claim or lawsuit against WCIL and/or County. Such report:
shall be made in writing within 24 hours of occurrence.

2. Any third party claim or lawsuit filed against WCIL arising from or
related to services performed by WCIL under this Agreement.

3. Any injury to a WCIL employee that occurs on County property. This
report shall be submitted on a County "Non-employee Injury Report” to
the County Contract Manager.

4. Any loss, disappearance, destruction, misuse, or theft of any kind
whatsoever of County property, monies or securities entrusted to WCIL
under the terms of this Agreement.

E. Compensation for County Costs: In the event that WCIL fails to comply
with any of the indemnification or insurance requirements of this Agreement, and such
failure to comply results in any costs to County, WCIL shall pay full compensation for all

costs incurred by County.
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F. Insurance Coverage Requirements for Sub-contractors: WCIL shall
ensure any and all sub-contractors performing services under this Agreement meet the
insurance requirements of this Agreement by either:

1. WCIL providing evidence of insurance covering the activities of sub-
contractors, or

2. WCIL providing evidence submitted by sub-contractors evidencing that-

sub-contractors maintain the required insurance coverage. County retains
the right to obtain copies of evidence of sub-contractor insurance coverage
at any time.

25. INSURANCE COVERAGE REQUIREMENTS:

A. General Liability insurance (written on ISO policy form CG 00 01 or its

equivalent) with limits of not less than the following:

General Aggregate $2 million
Products/Completed Operations Aggregate $1 million
Personal and Advertising Injury $1 million
Each Occurrence $1 million
B. Workers Compensation and Employers' Liability insurance providing

workers compensation benefits, as required by the Labor Code of the State of California
or by any other state, and for which WCIL is responsible. If WCIL's employees will be
engaged in maritime employment, coverage shall provide workers compensation benefits
as required by the U.S. Longshore and Harbor Workers' Compensation Act, Jones Act or

any other Federal law for which WCIL is responsible. In all cases, the above insurance
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also shall include Employers' Liability coverage with limits of not less than the

following:
Each Accident $1 million
Disease - policy limit $1 million
Disease - each employee $1 million

26. NO PAYMENT FOR SERVICES PROVIDED FOLLOWING EXPIRATION /-

TERMINATION OF AGREEMENT: WCIL shall have no claim against County for payment of

any money or reimbursement, of any kind whatsoever, for any service provided by WCIL after
the expiration or other termination of this Agreement. Should WCIL receive any such payment
it shall immediately notify County and shall immediately repay all such funds to County.
Payment by County for services rendered after expiration/terminatiop of'this Agreement shall not
constitute a waiver of County's right to recover such payment from WCIL. This provision shall
survive the expiration or other termination of this Agreement.

27. TERMINATION FOR DEFAULT OF CONTRACTOR

A. County may, subject to the provisions ou;[lined below, by written notice of
default to WCIL, terminate the whole or any part of this Agreement in any one of the
following circumstances:

1. If WCIL fails to perform the service within the time specified or, with
prior County approval, any extension thereof;

2. If WCIL fails to perform any of the other provisions of this Agreement, or
so fails to make progress as to endanger performance of this Agreement in

accordance with its terms, and in either of these two circumstances does
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not remedy such failure within a period of three (3) calendar days (or such
longer period as County may authorize in writing) after receipt of notice
from County specifying such failure.
B. In the event County terminates this Agreement in whole or in part as
provided in this Paragraph 25, County may procure, upon such terms and in such manner

as County may deem appropriate, services similar to those terminated. WCIL shall be-

liable to County for any incremental and excess costs for such similar services; or

C. If, after giving Notice of Termination of this Agreement under the
provisions of this Paragraph 25, it is determined for any reason that WCIL was not in
default under the provisions of this Paragraph or that the default was excusable, the rights
and obligations of the parties shall be the same as if the notice of termination had been
issued pursuant Paragraph 6 of the main body of this MOU, Cancellation.

D. Upon termination of this agreement, WCIL shall adhere to the termination

provisions of Paragraph 6 of the main body of this MOU, Cancellation.
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